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Re: West Troy Cbntaminated Aquifer Site, Troy, Ohio, 
CfeRCLIS ID No: OHJs000508i32 
Response of .Pennzoil-Oaaker State Company to EPA^s 
CERCLA 104(e) Information Request 

Dear Ms. Adarns: , 

This letter, with attachments, is the response of Permzoil-Qimker State Company ("PQS") to the 
above-captioried InformatiGn Request from the EPA Region,5 Office, dated October 30, 2012 
and received by this office on November 9, 2GI2. Smart Hersh, Assistant Regional Counsel with 
the EPA granted PQS a response date of December 10,201.2. 

In 1998, Quaker State merged with Pennzoil to form PennzoH-Quaker State Company. The 
Pennzoii^iiaker State Company became a 'ŝ 'hoUy o\vned subsidiax}- of Shell Oil Company in 
2002. Records transferred to Shell's possession^rere usually accessible by a specific location 
name or specific address. Since tliese questions inquire into circurnstances and. matters which-
occurred during a lime period considerably outside of Sheirs/PQS's DGrmal document retentibn 
policy, it is likely that there would be little or no documentation which would provide assistance 
in developing a response. 

As an initia;] matter, PQS has: attempted in good feith to respond to the Information Request to 
the extent that it seeks infortnation autJiorized by 42 U.S-C. §9604(e)(2) but objects generally to 
the Information Request on the following grounds: 

1. PQS objects gerieraily to the Information Request on the ground that it is overly broad, 
seeking information not authorized by statute. Section 104(e)(2) of CERCLA, 42 U-S-C. 
§9604(e)(2) identifies three, and only three, categories of information that a duly. 
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designated representative of the President may seek from any person to the unilateral 
administrative process authorized by that provision. Some of the information sought by 
this Information Request is outside those categories. 

2. PQS objects generally to the instructions, definitions and questions contained in the 
Information Request on the grounds that they are irrelevant, vague, unduly burdensome, 
unreasonably broad, and an abuse of discretion, or arbitrary and capricious. 

3. PQS objects generally to the requirement that PQS furnish a Certification of Answers to 
the Request for Information in the form provided as overbroad. Notwithstanding the 
above and without waiving this objection, an appropriate Certification is enclosed as 
Attachment A. -

To briefly summarize this response, PQS has not located any information that in any way 
suggests that PQS owned, operated or leased any facility within the area identified as the West 
Troy Contaminated Aquifer Site in Troy, Ohio. PQS has identified information indicating two 
independent third party distributors, whose addresses appear to be located within the identified 
site area, participated in a business development fond program. In general, the arrangement 
involved PQS assisting in fiinding for these companies to secure equipment in exchange for a 
requirement that the independent thkd party distributor piirchase specific annual quantities of 
PQS motor oil and other lubricant products for use and resale. 

PQS's response to the Information Request is attached. 

Very truly yours. 

Kimberly Lesniak 
Senior Legal Counsel 

Attachments 



ENCLOSURE 4 

OUESTIONS 

QUESTION NO. 1: 

State the dates during which you or your company have owned, operated, or leased a 
facility or any part thereof located within the area of interest at the Site as illustrated on 
the map in Enclosure 6, and provide copies of all documents evidencing or relating to 
such ownership, operation, or lease arrangement (e.g. including but not limited to 
purchase and sale agreements, deeds, or leases). . , 

RESPONSE TO QUESTION NO. 1: 
PQS has not located any information that in any way suggests that PQS owned, operated 
or leased any facility within the area identified as the West Troy Contaminated Aquifer 
Site in Troy, Ohio. 

PQS has identified infontiation indicating two independent third party distributors, whose 
addresses appear to be located within the identified site area (see documents provided as 
Attachment B), participated in a business development fiind program. In general, the 
agreements dated 1995 and 1996, involved PQS assisting in fiinding for these companies 
to secure equipment in exchange for a requirement that the independent third party 
distributor purchase specific annual quantities of PQS motor oil and other lubricant 
products for use and resale. 

QUESTION NO. 2: 
Did you or any other person or entity ever use, purchase, store, treat, dispose, transport or 
otherwise handle any material containing chlorinated solvents, including but not limited 
to tetrachloroethene (PCE), trichloroethene (TCE), cis-l,2-dichloroethene (DCE), and 
1,1,1-trichloroethane (TCA), at a facility within the boundaries of the Site? If the answer 
to this question is anything but an unqualified "no," with respect to each facility identify: 

a) the chemical composition, characteristics, physical state (e.g., solid, liquid) of 
each material; 

b) who supplied the material; 
c) how, when, and where the material was used, purchased, generated, stored, 

treated, transported, disposal of or otherwise handled; 
d) the quantity of such materials used, purchased, generated, stored, treated, 

transported, disposed of or otherwise handled; 
e) all supervisory personnel for areas where chlorinated solvents were identified 

above. For all persons identified, indicate the years during which they were a 
supervisory and, to the best of your knowledge and belief, their duties and 
responsibilities. 



RESPONSE TO QUESTION NO. 2: 
No. As stated previously, the only PQS documentation found indicated two independent 
third party distributors, whose addresses appear to be located v«thin the identified site 
area participated in a bxisiness developrnent fund program. This linnited business 
arrangement involved PQS assisting in funding for these companies to secure equipment 
in exchange for a requirement that the independent third party distributor purchase 
specific annual quantities of PQS motor oil and other lubricant products for use and 
resale. The motor oil and other lubricant products, such as automotive transmission fluid 
and grease, were and are petroleum products, and therefore, not "hazardous substances" 
as that term is defmed in Section 101(14) of CERCLA, 42 U.S.C. §9601(14). 

QUESTION NO. 3: 
Identify all past and present solid waste management units (e.g., waste piles, landfills, 
surface impoundments, waste lagoons, waste ponds or pits, tanks, or container storage 
areas,) at each facility you or your company have owned, operated, or leased within the 
area of interest at the Site. For each such solid waste management unit,. provide the 
following information: 

a) A map that shows the unit's boundaries and the location of all known solid 
waste management units, whether currently in operation or not. 

This map should be drawn to scale, if possible, and clearly indicate the 
location and size of all past and present units; 

b) The type of unit (e.g., storage area, landfill, or waste pile) and the dimensions 
of the unit; 

c) the dates that the unit was in use; 
d) the purpose and past usage of the unit (e.g., storage or spill containment); 
e) the quantity and types of materials (hazardous substances and any other 

chemicals) located in the unit; 
f) the construction (materials, composition), volume, size, dates of cleaning, and 

conditionof the unit; and 
g) if unit if no longer in use, describe how was unit was closed and what actions 

were taken to prevent or address potential or ' actual releases of waste 
constituents fi-oni the unit. 

RESPONSE TO QUESTION NO. 3: 
None identified. As previously stated, PQS has not identified any information which 
would indicate that it owned, operated or leased any facility within the site area. 
It appears that any tanks involved in the previously described agreements with the 
independent third party distributors were to be used to store virgin petroleum product for 
'use or resale, not to be used as any type of solid waste management unit. 



QUESTION NO. 4: 

Identify all leaks, spills, or releases into the environment of any chlorinated solvents or 
materials containing chlorinated solvents that have occurred at Or from any facility you or 
your company have owned, operated, or leased within the boundaries of the Site. In 
addition, identify: 

a) when, where, and, how such leaks, spills or releases occurred; 
b) the amount of each leak, spill or release; 
c) activities undertaken in response to each such leak, spill or release, including 

the notification of any agencies or governmental units; 
d) investigations of the circumstances, nature, extent or location of each leak, 

spill or release, including the results of any soil, water (ground and surface), 
or air testing undertaken; and 

e) all persons with information relating to these leaks, spills or releases. 

RESPONSE TO QUESTION NO. 4: 
None identified. See Response to Question No. 2. 

QUESTION NO. 5: 

Provide copies of all local, state, and federal environmental permits ever granted for any 
facility (or any part thereof) you or your company have ovmed, operated, or leased within 
the boundaries of the Site (e.g., RCRA permits orNPDES permits). 

RESPONSE TO QUESTION NO. 5: 
None identified. 

QUESTION NO. 6: 

Identify any persons or entities, other than those responding to this information request, 
that may have information about the history, use, purchase, storage, treatment, disposal, 
transportation or handling of any materials containing chlorinated solvents at any 
facilities in the area of interest at the Site. 

RESPONSE TO QUESTION NO. 6: 
See Attachment B. -



QUESTION NO. 7: 

To the extent you believe that another person, including any previous property owner, is 
responsible for any leaks, spills or releases into the environment of any chlorinated 
solvents or materials containing chlorinated solvents at or fi-om any facility you or your 
company have owned, operated, or leased within the area of interest at the Site, identify: 

a) the name and address of that person or persons; _ 
b) when, where, and how such leaks, spills or releases occurred; 
c) the amount of each leak, spill or release; and 
d) the detailed basis for your belief that each such person is responsible for leaks, 

spills or releases, including any transactional documents, reports, or other 
documentation supporting your belief 

RESPONSE TO QUESTION NO. 7; 
See Attachment B. 



ATTACHMENT A 



DECLARATION OF VIET T. VAN 

IN SUPPORT OF 

PENNZOIL-QUAKER STATE COMPANY'S DECEMBER 7, 2012 RESPONSE TO EPA'S REQUEST FOR 
INFORMATION REGARDING THE WEST TROY CONTAMINATED AQUIFER SITE, TROY, OHIO 

I, Viet T. Van, certify that I am authorized to complete this declaration on behalf of Pennzoil-Quaker 
State Company (dba SOPUS Products). I certify that Pennzoil-Quaker State Company ,(dba SOPUS 
Products) conducted a good faith search for all records, documents or other information in the 
possession or control of Pennzoil-Quaker State Company (dba SOPUS Products) to obtain all information 
responsive to this information request, including discussions with persons who have or may have 
knowledge about these rhatters. I declare, under penalty of perjury, that the information submitted in 
response to this information request is true, accurate, and complete to the best of my knowledge, 
information and belief and based on reasonable inquiry of the persons responsible for collecting the 
information and preparing the response. 

Signature: 
Viet T. VST 
Vice President-Supply Chain Operations 
Pennzoil-Quaker State Company (dba SOPUS Products) 
700 Milam Street 
Houston, Texas 77002 

Executed on: 
Date 

iayi/iA. 
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^ - ^ . , » LOAN AND SUPPLY AGREEMENT ^ - î ;̂Ef̂  RSiolT"" I 

This Agreement is made and entered into this l o t h day of oi^ i Y ^ , 19-i5_fayand 
between Quaker State Corporation of Oil City, Pennsylvania, hereinafter called "Quaker State" 

AND 

• ' Computer Tune ' 

610 North Market Street, Troy, Ohio 45373 

hereinafter called "Borrower." 

In consideration of the mutual promises set forth herein, Quaker'State and Borrower agree as follows: 

1 . This Agreement shall become effective upon the execution hereof and shall continue for a period of five years from the 
date hereof. This Agreement shall thereafter renew automatically for successive one year periods until either party gives 
written notice to the other party of intent to terminate at the end of any renewal term at least 60 days prior to 
the date of termination. 

2. Quaker State agrees to loan Borrower, at no charge, the equiprnent listed on attached Exhibit 1 (the "Equipment"). 

The equipment shall be located at the foDowing address: 6_10 N o r t h . M a r k e t S t r e e t ' 

Troy., Ohio 45373 [ ; _ _ _ _ . 

3. The equipment shall be labeled with Quaker State decals provided by Quaker State. Borrower agrees to display Quaker State 
• identification in prominent locations in its service and customer waiting areas, throughout the term of this Agreement. 

4. Borrower agrees to purchase from Quaker State or Quaker State's designee, at applicable prices and terms established 

by Quaker State or its designee from time to time, at least One T h o u s a n d One Hundred 

( 1 ,100 ) gallons of motor oils, ATF, gear oils and greases . •. '. 

during each twelve month period during the term hereof for resale at the location listed above. For purposes of this 
requirement, seven and one-half pounds (7.5 Lbs.) of grease shall be equivalent to one (1) gallon of motor oil. 

5. The Equipment shall be used solely for the dispensing and storage of Quaker State products. 

6. This Agreement is intended to be a true lease, and not a conditional sales agreement or security device. Borrower shall 
acquire no equity in the Equipment. However, should this transaction be construed otherwise. Borrower hereby grants to 
Quaker State a security interest under the Uniform Commercial Code in and to all of the Equipment, all proceeds thereof and 
accessions thereto and hereby appoints Quaker State as Borrower's attorney-in-fact to do all things necessary to perfect 
and continue perfected the security interest granted herein. 

7. Borrower shall, at its sole expense, maintain and keep the Equipment in good repair and operating condition, and shall 
comply with any law or regulation that requires the registration of any storage tanks included in the Equipment or shall 
reimburse Quaker State all costs of such registration. 

8. Borrower shall keep the Equipment free and clear of all liens, encumbrances, pledges and security interests and will not 
permit the Equipment to be removed from the location listed in section 2. 

- — 9:—Risk"of-|ossrdamage"toror-destraction"of "the~Equipment"is''at'all"tim"es"on"th"e~Bo"rroTWBT 

10. Quaker State reserves the right to require Borrower to insure the Equipment against such risks and in such amounts as 
Quaker State shall require and to reimburse Quaker State for the payment of all federal, state and local taxes levied upon the 
Equiprnent. ^ 

11.' If Borrower shall default in the performance of any covenant hereunder, Quaker State, at its sole option, riiay require 
Borrower to assemble the Equipment and make it available to Quaker State at a place to be designated by Quaker State 
which is reasonably convenient to both parties, or may declare payable either the Equipment's original value, including all 
costs of installation and removal, or the then fair market value of the equipment as mutually agreed by Quaker State and 
Borrower and Borrower shall immediately upon demand pay said sum elected by Quaker State to Quaker State. 

12. Upon expiration of the term of this Agreement pursuant to paragraph one (1) hereof, Quaker State, at its option, may leave 
the Equipment with the Borrower (thereby passing title to the Equipment to Borrower AS IS) or may require Borrower to 
assemble the Equipment and permit Quaker State to enter upon Borrower's business premises set forth above to re-take 

, possession of the Equipment. 
(continued on page 2 of 2 LELSA-91) 
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13. Borrower agrees that its rights and duties provided hereunder shall not be assigned or delegated without the prior written 
approval of Quaker State, but this Agreement shall be binding upon and inure to the successors of either party. 

14. This Agreement constitutes the complete and final agreement of Borrower and Quaker State related to the subject matter 
hereof and shall not be modified by any means whatsoever, except by a writing duly executed by both parties hereto. 

15. It is acknowledged that Quaker State is not the manufacturer of the equipment and makes no warranties, express or implied; 
with respect to the equipment and EXPRESSLY DISCLAIMS THE IMPLIED WARRANTIES OF MERCHANTABILITY AND 
OF FITNESS FOR A PARTICULAR PURPOSE. 

IN WITNESS WHEREOF, the parties have executed this Agreement the day and year first above set forth. 

THIS DOCUMENT SHALL NOT CONSTITUTE A BINDING CONTRACT UNTIL SIGNED BY A DULY AUTHORIZED OFFICER 
OF QUAKER STATE. 

QUAKER STATE CORPORATION 

By: 

Title: 

W. E. Marshal] 
Regiona] Manager 

BORROWER 

By: ^dH 
(Company Name) 

Print Name: CD^CC\, h4x-^ 

Title: Sn^lh^ 

The undersigned hereby guarantees Borrower's payment and performance of all of Borrower's obligations under the foregoing 
Agreement. In the event of default by Borrower, the undersigned agrees, immediately upon written notice from Quaker State, to remit 
all sums owed by Borrower or to cure such default in performance by Borrowep-as the case may be. 

(Distributor signature) 
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OIL 
DISTRIBUTING 
COMPANY 

Exhibit "A" 

Computer Tune 
610 North Market Street 

Troy, Ohio 45373 

Total 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$ 

$, 
$ 

161.00 

5.61 

12.00 

6.00 

431.20 

260.40 

14.56 

4.48 

198.80 

184.80 

$1,278.85 

5228 River Road ' 
1663 Watkins Road 

Cincinnati, Ohio 45233-1643 -
Columbus, Ohio 43207-3323 

(300) 786-2803 

(513)941-2800 
' (614)497-3500 
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PENNZOIL PRODUCTS C©[M]FA1MV 

DISTRIBUTOR PROMISSORY NOTE 

DATE: M - 2- U - q U PRINCIPAL AMOUNT: S. 

GALLON CREDIT: $ . ' ^ 3> LOAN NO:. 

FOR VALUE RECEIVED, the undersigned, hereinafter referred to as "Maker", whether one 
or more, promises to pay to the order of PENNZOIL PRODUCTS COMPANY, a Nevada 
corporation, or any subsequent holder hereof (collectively, "Payee"), at P. 0. Box 2967, Houston, 
Texas 77252-2967, or at such other address as the Payee may from time to time designate in 
writing to Maker, in lawful money of the United States of America, which at the time of 
payment is legal tender for the payment of public and private debts, the Principal Amoimt set 
forth above. 

The following definiti}jns shall be applicable to this Note: 

1. Armual Purchase Requirement shall mean the quantity of the Products 
(expressed in gallons) to be purchased annually by Third Party from Maker or 
Payee, which quantity has been agreed to by Third Party pursuant to separate 
agreements between Maker and Third Party. 

2. Products shall mean the branded motor oil and automatic transmission fluid 
manufactured, marketed and sold by Payee or, as apphcable, distributed by 
Maker on behalf of Payee. 

3. Purchase Term shall mean the total number of years during with Third Party 
has committed, imder its agreements with Maker, to make the Annual Purchase 
Requirement. 

4. Third Party shall mean S^ .JtQ <loW . n4-Tf tov ^ TF?C»M' O <.-\vb 
to whom Maker, under separate agreement, has Ibaned varibus pieces of 
equipment in exchange for Third Party's agreement to make the Annual 
Purchase Requirement. 

5. Third Party Fadhty shall mean the location(s) at which the equipment loaned 
by Maker to Third Party wiU be located during the Purchase Term and at which 
liiird Party has agreed to resell the Products being purchased as. part of the 
Annual Purchase Requirement. 

Repayment of this Note shall be made by Maker through the accumxilation of Gallon 
Credits, which Gallon Credits shall be earned by Maker for each gallon of Products purchased 
by Third Party during the Purchase Term. On each anniversary date of this Note, Payee shall 
credit the then outstanding Principal Amount with the number of Gallon Credits corresponding 
to the actual number of gallons of Products purchased by Third Party during the annual period 
immediately preceding the specific anniversary date. For purposes of this Note, the term 
"annual period" shall mean a period of twelve (12) consecutive months beginning on the first 
day of the month after the month in which this Note is executed by Maker and ending on the 
last day of the twelfth (12th) consecutive month thereafter. 

Page 1 of a 5 Page 
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Maker shall be considered to be in defa^alt imder the provisions of this Note if: 
(A) Upon any anniversary date of this Note, the actual number of gallons of Products 

purchased by Third Party for the preceding annual period(s) shall be less than eighty-five 
percent (85%) of the cumulative Annual Purchase Requirement for the same annual period(s). If 
an event of defaidt shall occur under this subparagraph (A) , Payee shall give Maker notice of 
such default and require that Maker cure such default within no less than thirty (30) days of 
such notice. Upon Maker's receipt of the aforementioned notice, Maker, at its option, may: 

1. Pay to Payee an amount equal to the then remaining outstanding Principal 
Amount of the Note in full and final satisfaction of its obUgations hereimder; 

2. If the actual number of gallons of Products purchased by Third Party for the 
preceding annuEil period(s) is greater than or equal to sixty percent (60%), but 
less than eighty-five percent (85%), of the cumulative Annual Pmrchase 
Reqvdrement for the same annual period(s), Maker may exerdse the following 
option: ^ 

a. Recalculate the Aimual Purchase Requirement for the balance of the 
Purchase Term by calculating the total number of gallons purchased by 
Tbird Party for the preceding annual period(s) (including the annual 
period during which the default occurred) and dividing such number by 
the number of such annual period(s), which number shaU thereafter be 
the Annual Pmrchase Reqviirement applicable to this Note; and 

b. Reduce the then oiitstanding Principal Amount of the Note by an 
' amount equal to the difference between the cumulative Annual 

Purchase Requirement for the Purchase Term (existing prior to the 
recalculation sex. forth in subparagraph a above) and the cumidative 
Annual Purchase Requirement for the Purchase Term calculated under 
subparagraph a. above, multipMed by the Gallon Credit; or 

3. If the default under this Note is the first such default by Maker and the actual 
number of gallons of Products purchased by Third Party for the preceding 
annual period(s) is greater than or equal to sixty percent (60%), but less than 
eighty-five percent (85%), of the cumulative Annual Purchase Requirement for 
the same annual period(s), Maker may extend the repayment of this Note in 
accordance with the following provisions: 

a. The Annual Purchase Requirement shall be modified to be equal to 
the actual quantity.of Products purchased by Third Party during the 
annual period in which the default occurred, which actual quantity will 
thereafter be considered to be the Annual Purchase Requirement for the 
remaining Purchase Term (as such Purchase Term is to be modified 
under subparagraph b- below). 

b. The Purchase Term shall be extended by the number of years 
(roimded up to the next highest whole number) resulting from a 
fraction, the numerator of which shall be the difference between the 
total number of gallons represented by the original cumulative Annual 
Purchase Requirements for the Purchase Term and the actual nrmiber 
of gallons of Products purchased by Third Party for the annual period(s) 
preceding the default (inclusive of the annual period during which such 
default occurred), and the denominator of which shall be the Annual 
Purchase Requirement calculated under subparagraph a. above. 
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may audit Maker's records to confirm the amount of Gallon Credits owed to Maker and the 
comphance by Third Party with its purchase obHgations. 

After maturity, the then outstanding Principal Amount (which sum shall be due and 
payable in full) shall bear interest at the Maximum Lawful Rate. In the event that any required 
payment is not paid as required herein but is thereafter paid. Maker shall pay a late charge for 
said payment in the amoimt of five percent (5%) of the dehnquent payment, but in no event in 
excess of the Maximum Lawful Rate, which late charge shall be due and payable without 
demand by Payee when said late payment is made, and shall be compensation to Payee for the 
increased expense and inconvenience of handling late payments. 

The Maker and any signers, sureties, guarantors and endorsers of this Note severally 
waive demand, presentment, note of dishonor, notice of acceleration of maturity, notice of 
intent to demand and/or notice of intent to accelerate payment or maturity hereof, diligence in 
collecting, grace, notice, and protest, and agree to one or more extensions for any period or 
periods of time" and partial payments, before or eifter maturity, without prejudice to the holder 
hereof to the extent herein provided. 

If this Note is not paid when due, whether at maturity or by acceleration, or if it is 
placed with an attorney for collection through a bankruptcy, probate or other court, whether 
before or after matiuity, Maker agrees to pay all costs of collection, including, but not hmited 
to, attorneys' fees and expenses incurred by the holder hereof. 

Should this Note be signed by more than one party, aU of the obligations herein 
contained shall be the joint and several obhgations of each signer hereof. 

The Principal Amount of this Note wiU be or has been used for business, commercial, 
investment or other similar purposes and no portion thereof wiU be used for personal, family 
or household use. Maker has requested the loan of the Principal Amount for the purpose of 
purchasing certain equipment to be loaned to Third Party for the operation of Third Party's 
business located at Third Party's Fadhty. 

THIS NOTE MAY BE PREPAID, in whole or in part, at any time or from time to time 
without premium or penalty. 

AU agreements between Maker and Payee, whether now existing or hereafter arising and 
whether written or oral, are hereby limited so that in no contingency, whether by reason of 
demand for payment or acceleration of the matiuity hereof or otherwise, shaU the interest 
contracted for, charged or received by Payee exceed the Maximum Lawful Rate; and if from cmy 
circumstance Payee shall ever receive anything of value deemed interest by apphcable law in 
excess of the Maximum Lawfiil Rate, an amount equal to any excessive interest exceeds the 
unpaid balance of prindpal hereof, such excess shall be refunded to Maker. AU interest paid or 
agreed to be paid to Payee shall, to the extent permitted by apphcable law, be amortized, 
prorated, allocated, and spread throughout the full period until payment in full of the prindpal 
(including the period of any renewal or extension hereof) so that the interest hereon for such 
fuU period shall not exceed the Maximum Lawful Rate. For purposes of this Note, Maker agrees 
that the Maximum Lawfiil Rate shall be the "indicated rate ceiling" or apphcable interest ceiling 
defined or otherwise indicated under the apphcable laws of the jurisdiction wherein Maker 
resides, as any such law or laws may frorn time to time be amended; provided, however, that to 
the extent permitted by apphcable law, Payee may also rely on alternative maximum rates of 
interest imder other apphcable laws if such laws permit greater interest. This paragraph shall 
control all agreements between Maker and Payee, or any subsequent holder hereof. 

Any notice permitted or required to be given by the holder hereof to Maker shall be sent 
to Maker by depositing the same with the United States Postal Service, certified mail, return 
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After the Aimual Purchase Requirement and the Purchase Term have been 
modified in accordance with subparagraphs 2. or 3. above, Payee and Maker will 
execute a document, similar in form to the document attach hereto as Exhibit A, 
indicating and confirming the modification of the respective provisions of this 
Note; or 

(B) Third Party has cornmitted to purchase Payee's branded filters (both air and oil) from 
Maker and Third Party has failed, during any annual period, to purchase at least eighty-five 
percent (8596) of its filter, commitment. In the event of a default under this Subparagraph (B), 
Maker shall repay to Payee an amoimt equal to the then apphcable Annual Purchase 
Requirement multiphed by $0.25. 

Notwithstanding the foregoing provisions, at the option of Payee, the entire principal 
balance of this Note shall at once become due and payable without notice or demand upon the 
occurrence at any time of any of the foUowtng events (collectively, "events of default"): 

1. Default by Maker in the performance of any obhgations to Payee under the 
Security Agreement (hereinafter defined) or any other documents executed by 
Maker in favor of Payee. 

2. The hquidation, termination, dissolution or death (if Maker is an individual) of 
Maker or the death or legal incapadty of any guarantor. 

3. The voluntary bankruptcy of, the assignment for the benefit of creditors by, or 
the appointment of a recover for, any of the property of any party hable for the 
payment of this Note, whether as Maker, endorser, guarantor, surety or 
otherwise, : 

4. An involuntary bankruptcy case, proceeding or other action commenced 
against Maker as debtor or seeking reorganization, hquidation, dissolution or 
composition of. Maker's debts and a failure by Maker to obtain a dismissal of 
such case, proceeding or other action within sixty (60) days of its 
commencement. 

The failure to exerdse the option to accelerate the maturity of this Note upon the 
happening of any one or more of the events of default hereunder shall not constitute a waiver 
of the right of Payee to exerdse the same or any other option at that time or at any subsequent 
time with respect to such uncured default or any other event of default hereunder. The 
remedies of Payee, as provided in this Note and any agreement executed by Maker to sedire the 
repayment hereof, shaU be cumulative and concurrent and may be pursued separately, 
successively or together as often as occasion therefor shall arise, at the sole discretion of Payee. 
The acceptance by Payee of any payment under this Note which is less than the payment in fuU 
of all amounts due and payable at the time of such payment shah not (i) constitute a waiver of 
or impair, reduce, release or extinguish any remedy of Payee or the rights of Payee to exerdse 
the foregoing option or any other option granted to Payee or any other party in this Note, 
governing, guaranteeing or evidencing the Loan, at that time or at any subsequent time, or 
nulhfy any prior exerdse of any such option, or (ii) impair, reduce, rdease, extrngmsh or 
adversely affect the obhgations of any party hable under this Note as originally provided 
herein. 

Maker agrees that it wiU maintain adequate records throughout the term of this Note, 
which records confirm Third Party's Annual Purchase Requirement (induding any filter 
purchases made by Thrid Party) and the repayment, through the acctimiilation of the Gallon 
Credits, of the Prindpal Amount. At any reasonable time and upon reasonable notice, Payee 

Page 3 of a 5 Page 
Promissory Note Initialed for Identification 



FORM 01-3449 

Exhibit A 

CONFIRMATION OF LOAN MODIFICATION 

ORIGINAL 
PRINCIPAL AMOUNT: S LOAN #:. 

1. On L_, 199_, . (hereinafter 
"Maker") executed a Promissory Note in the original prindpal amount set forth above in favor 
of Pennzoil Products Company (hereinafter "PennzoU"). Under the terms of the foregoing 
Promissory Note, Maker has defaulted in its obhgations thereunder and has exercised one of 
the following options (check the appropriate option): 

If the actual number of gallons of Products purchased by Third Party for the 
preceding annual period(s) is greater than or equal to sixty percent (60%), but 
less than dghty-five percent (85%), of the cumulative Annual Purchase 
Requirement for the same annual period(s). Maker may exerdse the following 
option: 

a. Recalculate the Annual Purchase Requirement for the balance of the 
Purchase Term by calculating the total number of gallons purchased by 
Third Party for the preceding annual period(s) (induding the annual 
period during which the default occurred) and dividing sudi number by 
the number of such annual period(s), which number shah thereafter be 
the Annual Purchase Requirement apphcable to this Note; and 

b. Reduce the then outstanding Prindpal Amoimt of the Note by an 
amoimt equal to the difference between the cumulative Annual 
Purchase Requirement for the Purchase Term (existing prior to the 
recalculation set forth in subparagraph a above) and the cumulative 
Annual Purchase Requirement for the Purchase Term calculated under 
subparagraph a. above, multiphed by the Gallon Credit; or 

If the default under, this Note is the first such default by Maker and the actual 
nimaber of gallons of Products purchased by Third Party for the preceding 
annual period(s) is greater than or equal to sixty percent (60%), but less than 
eighty-five percent (85%), of the cumulative Annual Purchase Requirement for 
the same annual period(s). Maker may extend the repayment of this Note in 
accordance with the following provisions: 

a. The Annual Purchase Requirement shah be modified to be equal to 
the actual quantity of Products purchased by Third Party during the 
annual period in which the default occurred, which actual quantity whl 
thereafter be considered to be the Annual Purchase Requirement for the 
remaining Purchase Term (as such Purchase Term is to be. modified 
under subparagraph b. below). 

b. The Purchase Term shall be extended by the number of years 
(rounded up to the next highest vyhole number) resulting from a 
fraction, the numerator of which shaU be the difference between the 
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recdpt requested, postage prepaid, addressed to Maker at the address set forth on Page of 
this Note, or to such other address as Maker may from time to time designate by written notice 
to the holder hereof. 

This Note is secured by, among other obhgations of Maker to Payee, that certain 
PermzoU Products Company Distributor Security Agreement (the "Security Agreement") 
executed Maker on or about the date of this Note, whereunder Maker has granted Payee a 
security interest in certain coUateral located at the business address of Third Party for the 
purpose of securmg the repayment of Maker's obligations hereunder. 

If any payment which Payee receives hereunder from any Maker is subsequentiy 
recovered from Payee or repaid by Payee as a result of any bankruptcy, dissolution, 
reorganization, arrangement or hquidation proceeding (or proceedings similar thereto), Maker 
shall be hable upon this Note for the amounts of any such recovery or repayment as if Payee 
had not ever recdved the payment. 

THIS WRITTEN LOAN AGREEMENT REPRESENTS THE FINAL AGREEMENT 
BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF 
PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL AGREEMENTS OF THE 
PARTIES. 

THERE ARE NO UNWRITTEN OR ORAL AGREEMENTS BETWEEN THE PARTIES. 

In the event this Note has been executed by Maker within a jurisdiction which allows 
Payee to obtain a court judgment without notice to Maker or other action by Payee, to the 
extent permissible under apphcable law, Maker acknowledges and agrees with Payee's rights to 
take any such action and waives any notices apphcable to such action. 

Executed on the date first written herein. 

NNXq.c^.-^-^He^A S a W s 

Name: Je.A-V SVirc 

Tide: T R ^ ^ \<^^uJ^ 
^ 

"Maker" 

Maker's Address: 

'u^Cxv-{Vo»>^ n l4((a ^ S ' ^ f ^ 

Third Party's Fadhty Address; 

Page 5 ofa 5 Page 
Promissory Note 
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total number of gaUons represented by the original cumulative Annual 
Purchase Requirements for the Purchase Term and the actual number 
of gallons of Products purchased by Third Party for the annual period(s) 
preceding the default (indusive of the annual period during which such 
default occurred), and the denominator of which shall be the Armual 
Purchase Requirement calculated under subparagraph a. above. 

2. In accordance with the apphcable option, Maker and Pennzoil hereby agree that: 

a. The Annual Purchase Requirement to be apphcable to the Promissory Note 
shall be . 

b. The Purchase Term to be apphcable to the Promissory Note shah be . 

3. The items set forth under Paragraph 2 shall be applicable firom the first day of the annual 
period (as defined in the Promissory Note) during, which Maker has exerdsed the foregoing 
option. A copy of this Confirmation of Loan Modification shall be attached to the Promissory 
Note for purposes of confirming the information contained herein. 

Executed on the dates set forth below, but to be effective as indicated in Paragraph 3 above. 

PENNZOIL PRODUCTS COMPANY 

By:_ By:_ 

Name:. 

Titie:_ 

Date: 

Name:. 

Title:_ 

Date: 
"Pennzoil" "Maker" 
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PENNZOIL PRODUCTS 0©lMi(PA[i^Y 

DISTRIBUTOR SECURITY AGREEMENT 

DATE: W.- "^ (o ~ 9 Co PRINCIPAL AMOUNT: Sj 

LOAN #:. 

THIS SECURITY AGREEMENT (herein so called), is hereby executed by tiie undersigned 
(hereinafter referied to as "Debtor") for the foUowing purposes; 

WHEREAS, Pennzoil Products Company ("Secured Party") has made a loan to Debtor in 
the Prindpal Amount stated above in accordance with Secured Party's Distributor Loaned 
Equipment Program (the "Program"), which loan is evidenced by that certain Distributor 
Promissory Note (the "Note") executed by Debtor in favOr of Secured Party on or about the date 
of this Security Agreement; and 

WHEREAS, Debtor has used the proceeds of the foregoing loan to purchase the 
equipment more fuhy described on Exhibit A attached hereto and made a part hereof by this 
reference ("CoUateral"), which CoUateral has been loaned to Y=V QHT? Lx-ike. f~,4-'T'-t>^ ~ 7 ^ 

I <-, o 

business located a tme address(es) set forth on Exhibit A (coUectively, whether one or more, the 
uJ.v^^o-^o ^'^ Ti?a^ o^-io <4^i'73 ("Customer") for use by Customer in the operati^Sof its 
business located 
"Premises"); and 

WHEREAS, under certain agreements between Debtor and Customer, Customer is 
required to purchase specific annual quantities of Secured Party's motor oh and other lubricant 
products for use and resale at the Premises; and 

WHEREAS, Debtor has agreed to execute this Security Agreement for the purpose of 
granting Secured Party a first and superior security interest in and to the CoUateral and to 
secure Debtor's repayment of the Note. 

NOW, THEREFORE, pursuant to the above and for further good and valuable 
consideration, the Debtor does hereby grant to the Secured Party a first, hen and security 
interest in the CoUateral, together with aU accessories which may hereafter at any time be 
placed in or added to, the Collateral. Said security interest is hereby granted to the Secured 
Party in order to secure the repayment of the Note and any and aU other obhgations or 
habilities of the Debtor to the Secured Party, direct or indirect, absolute or contingent, now due 
or existing, or hereafter arising, aU of which are referred to herein as the "Obligations". 

W I T N E S S E T H 

The Debtor, in accordance with the above, does hereby covenant, warrant and agree 
with, on behalf of, and in favor of, the Security Party, as foUows: 

1. Debtor hereby represents and warrants that the CoUateral has been acquired by 
Debtor and is located at the Premises. 



FORM 01-3450 

2. The Debtor agrees to prompfly notify the Secured Party of any change in the 
location of the CoUateral, and Debtor wOl not remove, or consent to a removal of, the CoUateral 
from the Premises, without the written consent of the Secured Party. 

3. Except for the security i.interest granted hereby. Debtor is the owner of the 
CoUateral free and clear of any adverse hen, security interest, or encumbrance, including, 
without hmitation, any such hens (induding landlord's liens) in favor of Customer's landlord or 
such landlord's mortgagee at the Premises, if any. If requested by Secured Party, Debtor wiG. 
obtain documentation from Customer's landlord, if any, and any party claiming or who may 
claim an interest in the Premises or any part thereof expressly acknowledging tiie first and 
superior interest of Secured Party in and to the CoUateral. Debtor agrees that it wUl defend the 
CoUateral against aU daims and demands of aU persons. 

4. No Financing Statement covering any CoUateral or any proceeds thereof is on file 
in any pubhc office; Debtor authorizes Secured Party to file, in jurisdictions where this 
authorization wUl be given effect, a Financing Statement signed by the Secured Party describing 
the CoUateral in the same maimer as it is described herein; and from time to time at the 
request of Secured Party, or recording the same in aU pubhc offices deemed necessary or 
desirable by the Secured Party. Debtor further agrees to do such other acts as the Secured 
Party may request to estabhsh and maintain a vahd security interest in the CoUateral, free of aU 
other hens and daims whatsoever, to secure the payment of the Obhgations, induding, without 
limitation, deposit with Secured Party of any certificate of titie issuable with respect to any of 
the CoUateral and notation thereon of the security interest hereunder. 

5. Unless otherwise specificaUy authorized by Secured Party, the Debtor wUl not 
seU, transfer, lease, or otherwise dispose of any of the CoUateral or any interest therein nor 
aUow the Customer to obtain any interest in the CoUateral which would be adverse to the 
interest of Secured Party as estabhshed under this Security Agreement. 

6. Debtor wUl at aU times keep the CoUateral insured against loss, damage, theft 
and such other risks as Secured Party may require in such amounts, with companies, under 
such pohdes, in such form, and for such periods, as shaU be satisfactory to Secured Party. 
Each such pohcy shaU indicate that Secured Party is an additional insured thereunder and 
provide that proceeds payable thereunder shaU be payable to Secured Party as its interest may 
appear. Secured Party may apply any proceeds of such insurance which may be recdved by 
Secured Party toward payment of the Obhgations, whether or not due, in such order of 
apphcatibn as Secured Party may determine. Each pohcy shaU provide for 10 days' written 
minimum canceUation notice to Secured Party; and a copy of each such pohcy or a certificate of 
insurance shaU, if Secured Party requests, be deposited with Secured Party. Secured Party may 
act as attorney-in-fact, for Debtor in obtaining, setthhg and canceling such insurance and 
endorsing any drafts. In the event the Customer insures the CoUateral as aforesaid, during the 
terms of its agreement with Debtor, then Debtor agrees to require appropriate 
evidence/certificates of Insurance to estabhsh proper and suffident insurance coverage for the 
CoUateral involved. 

7. Debtor shaU at ah times keep the CoUateral free from any adverse hen, other 
security interest, or encumbrance and in good order and repair and wUl not waste or destroy 
the CoUateral or any part thereof. Debtor wiU not use the CoUateral in violation of any statute 
or ordinance. Secured Party may examine and inspect the CoUateral at any time, wherever 
located. 

8. Debtor wUl pay, or cause to be paid, when due, any and aU taxes, assessments, or 
hcense or permit fees of any nature rdating to the CoUateral or it's use, or rdating to this 
Security Agreement or any notice evidencing this Obhgation. 

V 
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9. Debtor authorizes Secured Party to do aU things required of Debtor herein, if 
Debtor faUs to do same, or any of them, and charge aU reasonable expenses in the furtherance 
of same to Debtor. 

10. Debtor shaU be in default under this Security Agreement upon the happening of 
any of the foUowing events or conditions: 

A. Any breach, faUxure to comply with, or default of any term, condition or 
covenant contained in the Note for which the security interest herein is 
given. 

B. FaUure of the Debtor to promptiy enforce its rights, particularly the right 
of recapture, under any equipment loan agreement it may be a party to 
with Customer in the event of any breach of default of such equipment 
loan agreement by Customer. 

C. Failure or (milssion to pay when due any Obhgations, or installment 
thereof, or default in the payment or performance of, any obhgation, 
covenant, agreement, or habUity contained or referted to herein. 

D. In the event any warranty, representation, or statement made or 
furnished to Secured Party by Debtor was false in any material respect 
when made or furnished. 

E. LosSi theft, substantial damage, destruction, sale or encimibrance to aU 
or any of the CoUateral, or the making of any levy, sdzure, or attachment 
thereof, or thereon. 

F. If Debtor becomes insolvent or makes an assignment for the benefit of 
creditors, or any proceeding is instituted by or against Debtor aUegtng 
that Debtor is insolvent or unable to pay debts as they mature; or in the 
event of any entry of judgrdent against Debtor. 

11. Upon the occurrence of any default referted to herein, or at any time thereafter, 
Secured Party may, at its option, dedare aU Obhgations secured hereby, or any of them, 
immediately due and payable without demand or notice of any kind, unless otherwise required 
by apphcable law. Secured Party shaU have, and may exerdse from time to time, any and aU 
rights and remedies of a Secured Party under the Uniform Commerdal Code, as same is now or 
hereinafter in effect within the jurisdiction wherein the CoUateral is located, and/or avaUable to 
it under any other apphcable law. Upon demand of Secured Party, Debtor shaU, at its expense, 
assemble the CoUateral and make it avaUable to the Secured Party at a convenient place 
acceptable to Secured Party; and Debtor shaU promptiy pay aU costs incurred by Secured Party 
for the coUection of any and aU of the Obhgations, and enforcement of its rights hereunder, 
induding reasonable attorneys' fees and legal expenses or expenses of any repairs to any of the 
CoUateral or to any realty or other property to which any of the CoUateral may be affixed. 
Secured Party wUl give Debtor ten (10) days notice of the time and place of any pubhc sale 
thereof or of the time after which any private sale or any other intended disposition thereof is 
to be made. Expenses of retaking, holding, preparing for sale, seUing, or the like, shaU indude 
Secured Party's reasonable attorneys' fees and legal expenses. Upon disposition of any 
CoUateral, Debtor shall be and remain hable for any defidency; and Secured Party shaU account 
to Debtor for any surplus, but Secured Party shaU have the right to apply aU or any part of such 
surplus (or to hold the same as a reserve against) aU or any of the Obhgations, whether or not 
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they, or any of the, be then due, in such order of apphcation as Secured Party may from time to 
time elect. 

12. Failure of Secured Party to insist upon strict performance of any of the 
warranties and covenants of this Security Agreement, or to exerdse any option herehi 
conferted, shaU not be construed as a waiver or relinquishment for the future of any such 
warranties, covenants or options, but the same shaU be and remain in fuU force and effect. No 
wavier by Secured Party of any default shaU operate as a wavier of any other default or of the 
same default on a future occasion. No delay or omission of the party of Secured Party in 
exerdsing any right or remedy shaU operate as a waiver thereof, and no single or partial 
exercise by Secured Party of any right or remedy shaU predude any other or further exercise 
thereof, or the exerdse of any other right or remedy. The provisions of this Security Agreerrient 
are cumidative and in addition to the provisions of any Note secured by this Security 
Agreement. The singular pronoun, when lised herein, shaU indude the plural. If this Security 
Agreement is not dated when executed by tiie Debtor, the Secured Party is authorized, without 
notice to the Debtor, to date this Security Agreement. AU rights of Secured Party hereunder 
shaU inure to the benefit of its successor and assigns; and aU Obhgations of Debtor shaU bind 
the successors and assigns of Debtor. 

13. AU of the terms herein and the rights, duties and remedies of the parties shaU be 
governed by the Uniform Commerdal Code as presentiy in effect in the jurisdiction wherein the 
Premises is located or as hereinafter effective, as weU as tiie default provisions contained 
herein. Any part of this Security Agreement contrary to the laws of the State having 
jurisdiction over the Premises shaU not invahdate other parts or provisions herein. 

IN WITNESS WHEREOF, this Security Agreement has been executed on the date set forth 
below, but shaU be effective as of the date first written herein. 

Name: .Te-V-V ^ V '̂̂ ^^^ -̂t-c. 

Title: T ' R e.:^ A U C ^ 
"Debtor" 

Debtor's Address: 
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EXHIBIT A 

LIST OF COLLATERAL AND 
ADDRESS WHERE LOCATED 
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D I S T R I B U T O R L O A N E D E Q U I P M E N T A F F I D A V I T 

Distributor will or has provided the equipment described below to Customer on a loaned basis, 
for use solely in conjunction with the storing, handling, dispensing and selling of Pennzoil 
motor oil and lubricating products at Customer's premisesjocated at nVTO L Q B € 0 f i 

m c r ISO m. MAM ST. j^Q-i f OHIO 45373 
In exchange for this equipment loan, Customer agreed to purchase a minimura of Z 2 0 0 
gallons of Pennzoil motor oil and automatic hansmission fluid&^ffiraally for resale at the 
premises for a term of 3 years. By initialing here. U k ^ , Customer indicates 
that it has also agreed that 100% of its gear lubricant and grease requirements for the premises 
will be Pennzoil brianded products purchased from Pennzoil or Distributor during the term of the 
agreement In exchange for this commitment, Distributor will or has loaned Customer 
equipment, included in the list below, for the purpose of storing, handling, dispensing, and, 
selling gear lubricants and greases. 

Customer also agreed that a minimum of. 85 .percent (__%) of its filter (both oil and air) 
requirements for the premises will be Pennzoil branded products purchased from Pennzoil or 
Distributor during the term of the agreement. 

LOANED EQUIPMENT: 
Quantity 

. 

/ 

/ 

i 

I 

Description 

T ^ / Y / C f^ss U 
1 

1 

FvVT^/2. 'Rcvo^c . -4o /L_ 
• • • • . ^ ^ 

• ~ • p 

Model or Part Number 

^ u r 2 7S-
*" me. 5^o 
* 6 BSdS'^ 

' ^ ^ • . 

^ ^ 2.1 

Customer has also agreed to prominently display the following Pennzoil signs at the premises: 

SIGNS: 
Quantity 

7 
z. 
I 

Description 

r z . / T O M J VV\VVOU4^ 

'OHcvoo 'gjestqtfe .̂kjb. 

S)i3> Ot/cx. \ ^ i r i o 

Sign Number 

^efz P-
x S " ^ 

Insidey Outside 

(po t-s-\Ae_ 
J'tos \Le. 

f5tW--S \ X o 

CUSTOMER: 

Ptino LuBe OF moy fii^c 

ByV Q y , PĝS 

JQg PRftPf / P^^lPgMT 

Date: 
nt Name & Title) 

DISTRIBUTOR: 
^Ays -SH^DO SALE^ Co, 

By: 

t n^tName&TiUe) 

Date: 
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MARIE HERNANDEZ 
{713)241.5075 
SHELL OIL • 
giOLOUISIANAST 
HOUSTON TX 77002 

SHIP U S EPA REGION 5 
J O 713/2415075 

. MARSHA A ADAMS 
77 WEST JACKSON 
SUPERFUND DIVISION 

1.5 LBS LTR 10F1 
•-0 

r 
<D 

CHICAGO IL 60604-3511 

mm 
MrrV "--fr'A'̂ -'.: 

IL 606 9-

UPS NEXT DAY AIR 
TRACKING #: 1Z 770 071 01 0008 6622 

1 

I 
BILLING: PIP 

SMpOtls. 12A17A3 
Rifadnci; 

8ill Nr.: SOXOOT^XT 
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